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¥r. Patrick Sharp

Premerger Nofifiestion Oftige,
Buozeay of Competiticm

Fegeral Trade Commieision

[ F02

00 Pemgylvanla Ave.

Washington, G.C. 20580

Rear Patrigk:

Bar my mesgage €0 you yesterday, attached ls a statement of
fagte (together with two charts) outlining a proposed findneing-
related trangaction. Although the sama antiecy, A", is both kche
avquired apd agquiring persen in the transaction, because of itcs
complexities T wanted to discuss with you the guestion of
Egpaztabiiicy*unﬂer the HSR Ret.  In particular, I want to cenfirm,

- poggihle, that oo reportable crangadtion is ocfurring hesauges
"R, through controlled entities, already owns 100% of the
tAairoraft Incoreste" (or the anderlylng assets) belng cransferred,

Womid i be pospibie to 8 gri b vou pometime totay befwbe
L:0D p.m. end 5:00 p.m. EST?
also represente "AY, would likes :
CEfige thie oorning, but yperhaps you ocould leave wWe a3 MessIags
regqaydiny your availability.

Thank you for your assistance.
Very btruly yours,
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Eazment of Fiats
“AP, & forcipn corparation, the ulimate perent entity (4% defined under § 8011 {aY of the
r Ruksl of the subject emthics, is a privately beld company which, thronph its
gubsidiaries. and affiliated companies, engages primarily as en international operating lessor of
imerondal: eqrpo containers and, wince 1996, commercial afreraft. A% commercia! aircaf
leasing: activities are pesently financed wnder two credit fiejlities, one bBenefifing “B, &
dufrestie LLC conitralled (as defined under § 801.1 (b) of the Cowerage Rules). solsly (but pot
whinly cwned) by A, and the other benafiting “C”, a forsign corporation, 5 domestic LLOs
which are gontrolled solely (bit not wholly owned} by A (collectively, the "C .Grmm™). The
lense marketing and othér sorvices incidental to the kesiig of the aircraft owned by B are
provided under contrast by an unaffliated professional thitd party ssrvicer. © pravides those
services inseapeet of the atretatt owned by the € Group.

For. practica] (22505 conmmion 1o the sircrafl leasing industry (v.g., it order to sceomplish certain
sirernenis of airerafl. vegistration, respond @ tax conslderations particular 10 the lossses'
ictionrof operation, simplify the purchase, sale or transfer of aircrall withot unneressary
d‘mﬂmc; ®- the kesice, provide & mechartism for scowisy the pircrall for the benefit of'the
lemdiors. withowt the expense of mortgopss), titls 10 the atrcraft iz vested in- airccaft owning
subsidimior of varions types: gingle amwaft grantor tagts, corporstions, and [hsited liability
companies {the “Abraft Sobeldiaries®), which ane wholly owned by cither B or the C Group.
The grantar trusts are in gandard form for FAA repistration purposes. Purduant o g frust
apeeyen, the grantor/beneficlary (cithet B or & member of the © Group) transfurs 6l o en
gltmaft to the tustes, who holds #t for the bencfit of the grantorfbereficiary. The
grantorbensficiary ean pemove end replace the tustee for capge. The trust tefmainntes apon
agreemiens ofithe parties or when the trust propenty s sold.

l‘n the tramsaction, A is seeking to refinance 51 abcraft presently owned (Hoough the

Sobsitiaries) by £ and the C Group (23 alrerafl ffom B {constituting all of the dhtraf
ewrently owred by B) and 28 aireraft fom the C Group) by transferring all of the: bengficial
trust nterexts; opmon strek and membership interests of the Afreraft Subsidiaries of B. and the

 Group whick the aircraft betwesn refitmeed (the "Airoraft [rmerests™ 1o & pewdy
ﬂs“ﬂ’ﬁ“ﬂﬂmm {"Finange™}. 100% of Finznce's benelicial thust erests and
Subclasy D-1 Néjes will be indirectly owned by B. Finanee will issue rafed secaritized notes,
patt-olthe:procesds o f which will be apyplied towards repayment of the cirrent aireraft financing,

In-orderéty amonimadate cortin tax considerations, the wansfer will oceur in two steps. In the
first step, eavh member of the € Group will respectively sell and teansfer W B ihe Aincraft
Innﬁ'ammrewmfmczsccfaupmﬂmludedmthc securitization tansaction (the "C
GO A 7). I the second step, immediately after glving effert 4o the sele and'
ransfer ofghs C roup Alroraft Interests, B will transfer the C Gronp: Airerafl Interests: ogether
with the Alroraft Interests in respact of the 23 aircraft owned by O to Finanes.

I connrrion. with the akrera®t trancfars, the C Group and the members of B will enter into a
*True-Up Agresment” which is intended to the extent possible to cause cach party o realize,
through 4 participmion imtersst in all payments received by B from Finance pursuant to the
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purchagy agreement with Finance, the beneficln) trust interests and the Bubelass D1 Notes, 1ke
s yitimate economic consequences such porty would have realized if its cntitics had beeny fhe
only emtities aequired by Finance,

Five of the 51 subjoct sirerafi are hased in the United Siatcs end have & value of over
£15,000,000.

After: (5 fransfer of the AfrceaRt Interests to Finance, the Iease marketing and other srvices
iieldental to-the leasing of the 23 aircraft wansfarred by B will continne to.be provided (yader
woneact with Fihanve) by the present unaffiliated professisnat third party servicer, C will also
Sohfitle to provide (umder contruct with Finance) these services in respect of the 23 aircraft
trapsieered by the C Group.

45 of the 1 subject aircraft anc preseritly on operating lense to 24 lessses in 18 countries {2
afrcrdft gt presently off-leass). All sivcraft are held solely for the purpose of Iease or resale o
entities oot Giluded within A (provided in some cases (6 of 51), owing to the jurisdietion-of te
iyt girline [essee, #t b sometines required for tav considerations to struchore the fease
(rangeelion 5 & "back ¢ back” Tease wherein the aireraft-owning ity *head® leases the efreraft
10 & glsterentity in another jurisdiction which in tumn leases the sitcra®t to the ulthmate girdine
el

The securilizamion tamsaction ks expected to benefit A by exposing A to a Brger wniverse of
lenders aud by lowering A's financing costs ie respect of the indtizl 5t aircraf and sdditionat
alrcraft which may from time to ¢ime be purchased by TAF in accordarice with the terms of its
indertare.  After the transaction, A will conlizue its international aeraft leasing business not
only By way of the fleet of 51 aircraft within Finence md any additlons thereto, but also in
tespect of 13 afr¢rafl presently owhed by the C Group and not being transferred to Finavve,
edditiona! pequisitions of airerafl by thie C Group, and, potentially, sdditional acquisitions of
gircraft by B ot otherwise. _
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